CERTIFICATE OF AES GREYSTONE, L.L.C.

	Pursuant to Section 5.2(b) of the SECURITIES PURCHASE AGREEMENT by and between VOLUNTEER LAND DEVELOPMENT COMPANY, L.L.C. a Delaware limited liability company (“Seller”), and AES GREYSTONE, L.L.C., a Delaware limited liability company (the "Purchaser") dated as of December 15, 2001(as amended from time to time, the "SPA"), Purchaser hereby represents, warrants and affirms to Seller as follows:

(1) each of the representations and warranties made by Purchaser in Article IV of the SPA are true and correct in all material respects as of the date hereof and are restated in full as of the date hereof unless such representations and warranties were limited by their terms to a prior date; and

(2) the Purchaser has performed and complied in all material respects with all agreements, obligations, covenants and conditions required by the SPA to be performed or complied with by the Purchaser on or prior to the date hereof.


	This certificate is executed this 11TH  day of May, 2001.


						PURCHASER:

AES GREYSTONE, L.L.C.
By:  	
Name:
Title:

Houston\1288444.1
THOMCG\023603\007001
HOUSTON\891636.01  9/28/25
